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,1�:,71(66�7+(5(2)��,�+$9(�+(5(8172�6(7�0<�+$1'�7+,6�BBBB�'$<�2)�BBBBBBBBB�����BB�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB1$0(���6HH�6HFWLRQ���������'(387<�&,7<�0$1$*(5
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V�&HUWLILFDWH
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1$0(���6HH�6HFWLRQ�������� &,7<�$77251(< '$7(����� 0LQRU�6XEGLYLVLRQ�0DSV�
������� &LW\�&OHUN�&HUWLILFDWH��3DUFHO�0DSV��� 'HGLFDWLRQ�$FFHSWDQFH�5HMHFWLRQ
7+,6�,6�72�&(57,)<�7+$7��'HGLFDWLRQ�UHMHFWLRQ�/DQJXDJH�6HH�0DMRU�6XEGLYLVLRQ�0DSV� $//�$6�6+2:1�21�7+,6�0$3�:,7+,1�7+,6�68%',9,6,21�$1' &219(<('�+(5(21�72�7+(�&,7<�2)�&+8/$�9,67$��$5(�+(5(%<�$&&(37('�21�%(+$/)�2)�7+(�&,7<�&281&,/�38568$17�72�$87+25,7<�&21)(55('�%<�5(62/87,21�������2)�7+(�&+8/$�9,67$�&,7<�&281&,/�$'237('�21�-81(���������

'$7('��1$0(���6HFWLRQ���������&/(5.�2)�7+(/(*,6/$7,9(�%2'<�2)�7+(�&,7<�2)&+8/$�9,67$��67$7(�2)�&$/,)251,$
������� &LW\�(QJLQHHU
V�&HUWLILFDWH
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V�6HDO�

1$0(���6HH�6HFWLRQ�������� &,7<�(1*,1((5 '$7('5&( ��(;3 �6HH�6HFWLRQ�������
������� (QJLQHHUV�6XUYH\RUV�6WDWHPHQW
7+,6�0$3�:$6�35(3$5('�%<�0(�25�81'(5�0<�',5(&7,21��$1'�:$6�&203,/('�)520�5(&25'�'$7$���$1'�,6�%$6('�8321�$�),(/'�6859(<��,1�&21)250$1&(�:,7+�7+(�5(48,5(0(176�2)�7+(�68%',9,6,21� 0$3� $&7� $1'� /2&$/� 25',1$1&(� $7� 7+(� 5(48(67� 2)� �1$0(� 2)� 3(5621�$87+25,=,1*� 0$3�� 21� �'$7(��� � ,� +(5(%<� 67$7(� 7+$7� 7+,6� 3$5&(/� 0$3� 68%67$17,$//<�&21)2506�72�7+(�$33529('�25�&21',7,21$//<�$33529('�7(17$7,9(�0$3��,)�$1<��$1'�7+$7�$//�02180(176�$5(�2)�7+(�&+$5$&7(5�,1',&$7('�$1'�2&&83<�7+(�326,7,216�6+2:1��$1'�68&+�02180(176�$5(�68)),&,(17�72�(1$%/(�7+(�6859(<�72�%(�5(75$&('���>,)�'(/$<('�02180(176@�7+$7� ,�:,//�6(7�$//�27+(5�02180(176� ,1',&$7('�%<�/(*(1'�21�7+,6�0$3�:,7+,1� ��� '$<6� $)7(5� 7+(� &203/(7,21� 2)� 7+(� 5(48,5('� ,03529(0(176� $1'� 7+(,5�$&&(37$1&(�%<�7+(�&,7<�2)�&+8/$�9,67$������6((�/(*(1'�127(6�21�6+((7�BBB��

�/HDYH�6XIILFLHQW�6SDFH)RU�6XUYH\RU
V�6WDPS�
�6LJQHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB'$7(��BBBBBBBBBBBBBBBBBBBBBBB5�&�(���RU�/�6���1R��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�(;3,5(6�BBBBBBBBBBBBBBBBBBBBB
������� ,PSURYHPHQW�&HUWLILFDWH
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68%',9,6,21�0$18$/ 6HFWLRQ��������3DJH���6(&7,21�����68%',9,6,21�0$36 5HYLVHG����������
6HFWLRQ������ 6DPSOH�6XUYH\�%RQG�� 1RWH��)RU�FXUUHQW�ERQG�IRUP�VHH��ZZZ �FL�FKXOD�YLVWD�FD�XV)LOH�1R����BBBBBBBBBB%RQG�1R����BBBBBBBBBB3UHPLXP���BBBBBBBBBB
/(7�,7�%(�.12:1�%<�7+(6(�35(6(17��WKDW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� DV� WKH� VXEGLYLGHU� �KHUHLQDIWHU�³3ULQFLSDO´���DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��D�FRUSRUDWLRQ�RI�WKH�6WDWH�RI�BBBBBBBBBBBBBBBBBBBBBBBBB��KHUHLQDIWHU�³6XUHW\´���DUH�KHOG�DQG�ILUPO\�ERXQG�XQWR�WKH�&LW\�RI�&KXOD�9LVWD��D�PXQLFLSDO�FRUSRUDWLRQ��KHUHLQDIWHU�³&LW\´���LQ�WKH�&RXQW\�RI�6DQ�'LHJR��6WDWH�RI�&DOLIRUQLD��DQG�WR�DQG�IRU�WKH�EHQHILW�RI�DQ\�DQG�DOO�SHUVRQV�ZKR�PD\�VXIIHU�GDPDJH�E\�UHDVRQ� RI� WKH� EUHDFK� RI� WKH� FRQGLWLRQV� KHUHRI�� LQ� WKH� SHQDO� VXP� RI� BBBBBBBBBBBBBBBB�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�GROODUV���BBBBBBBBBBBBBBBBBBB��ODZIXO�PRQH\�RI�WKH�8QLWHG�6WDWHV��WR�EH�SDLG�WR�&LW\�

:+(5($6�� 3ULQFLSDO� LV� SUHVHQWO\� HQJDJHG� LQ� VXEGLYLGLQJ� FHUWDLQ� ODQGV� WR� EH� NQRZQ� DV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�VXEGLYLVLRQ�LQ�WKH�&LW\�RI�&KXOD�9LVWD��DQG��
:+(5($6��3ULQFLSDO� DQG�&LW\� KDYH� HQWHUHG� LQWR� D�6XEGLYLVLRQ� ,PSURYHPHQW�$JUHHPHQW�DSSURYHG�E\�&LW\�&RXQFLO�5HVROXWLRQ�1R��BBBBBBBBBBBBBBBBBBBBBBBBBB��KHUHLQDIWHU�UHIHUUHG�WR�DV�³$JUHHPHQW´��ZKHUHE\�3ULQFLSDO�DJUHHV�WR�LQVWDOO�GXUDEOH�VXUYH\�PRQXPHQWV�IRU�VDLG�VXEGLYLVLRQ��ZKLFK� VDLG� $JUHHPHQW�� GDWHG� BBBBBBBBBBBBBBBBBBBBB�� ��BBBBBB�� DQG� LGHQWLILHG� DV� SURMHFW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��LV�KHUHE\�UHIHUUHG�WR�DQG�PDGH�D�SDUW�KHUHRI��DQG�
:+(5($6��3ULQFLSDO�GHVLUHV�WR�QRW�LQVWDOO�GXUDEOH�VXUYH\�PRQXPHQWV�SULRU�WR�WKH�UHFRUGDWLRQ�RI�WKH�ILQDO�PDS�RI�WKH�VXEGLYLVLRQ�DQG�GHVLUHV�WR�LQVWDOO�VDPH�DW�D�ODWHU�GDWH��
12:��7+(5()25(�� � WKH�FRQGLWLRQ�RI� WKH�DERYH�REOLJDWLRQ� LV� WKDW� LI�3ULQFLSDO� VKDOO� KDYH�LQVWDOOHG�GXUDEOH�PRQXPHQWV�RI�WKH�VXUYH\�E\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�1DPH�RI�/LFHQVHG�&LYLO�(QJLQHHU�RU�/DQG�6XUYH\RU�LQ�DFFRUGDQFH�ZLWK�WKH�ILQDO�PDS�RI�VDLG�VXEGLYLVLRQ��D�FRS\�R�I�ZKLFK�VDLG�PDS�LV�KHUHE\�PDGH�DQG�VDPH�LV�LQFRUSRUDWHG�KHUHLQ�DV�WKRXJK�VHW�IRUWK�LQ�IXOO��DQG�DFFRUGLQJ�WR�WKH�RUGLQDQFHV�RI�WKH�&LW\�RI�&KXOD�9LVWD�LQ�IXOO�IRUFH�DQG�HIIHFW�DW�WKH�WLPH�RI�WKH�JLYLQJ�RI�WKLV�ERQG��RQ�RU�EHIRUH�WKH�H[SLUDWLRQ�RI�
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%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB %\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB$GGUHVV�RI�6XUHW\�&RPSDQ\
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB%RQG�3ROLF\�1R� &LW\ 6WDWH =LS�&RGH

$%29(�6,*1$725,(6�0867�%(�127$5,=('
$33529('�$6�72�)250�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB&LW\�$WWRUQH\
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'(9(/230(17�352-(&7�352&(66,1*�$*5((0(17

$SSOLFDQW¶V�1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB3KRQH���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB$SSOLFDQW¶V�$GGUHVV�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB3URMHFW�7\SH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB$JUHHPHQW�'DWH��BBBBBBBBBBBBBB 'HSRVLW�$PRXQW����BBBBBBBBBBBBB 5HFHLSW�1R���BBBBBBBBB'HSRVLW�$FFRXQW�1R����BBBBBBBBBBBBBBBBBBBBBB 3URMHFW�$FFRXQW�1R���BBBBBBBBBBBBBBBBB7KLV�DJUHHPHQW��³$JUHHPHQW´��EHWZHHQ�WKH�&LW\�RI�&KXOD�9LVWD��D�FKDUWHUHG�PXQLFLSDO�FRUSRUDWLRQ��³&LW\´��DQG� WKH� IRUHQDPHG�DSSOLFDQW� IRU�D�'HYHORSPHQW�3URMHFW� �³$SSOLFDQW´��� HIIHFWLYH�DV� RI� WKH�$JUHHPHQW�'DWH�VHW�IRUWK�DERYH��LV�PDGH�ZLWK�UHIHUHQFH�WR�WKH�IROORZLQJ�IDFWV�
:+(5($6��$SSOLFDQW�KDV�PDGH�DSSOLFDWLRQ�WR�&LW\�IRU�UHYLHZ�RI�D�7HQWDWLYH�0DS��6XEGLYLVLRQ�0DS��RU�D�FHUWDLQ�W\SH�RI�SHUPLW�RI�WKH�W\SH�DIRUHUHIHUHQFHG��³3URMHFW �́��ZKLFK�&LW\�KDV�UHTXLUHG�WR�EH�REWDLQHG�DV�D�FRQGLWLRQ�RI�SHUPLWWLQJ�$SSOLFDQW�WR�GHYHORS�D�SDUFHO�RI�SURSHUW\��DQG�
:+(5($6��&LW\�ZLOO� LQFXU�H[SHQVHV� LQ�RUGHU� WR�SURFHVV�VDLG�3URMHFW� WKURXJK� WKH�YDULRXV�GHSDUWPHQWV�DQG�EHIRUH�WKH�YDULRXV�ERDUGV�DQG�FRPPLVVLRQV�RI�WKH�&LW\��³3URFHVVLQJ�6HUYLFHV´���DQG��
:+(5($6��WKH�SXUSRVH�RI�WKLV�$JUHHPHQW�LV�WR�UHLPEXUVH�&LW\�IRU�DOO�H[SHQVHV�LW�ZLOO�LQFXU�LQ�FRQQHFWLRQ�ZLWK�SURYLGLQJ�WKH�3URFHVVLQJ�6HUYLFHV�

12:�7+(5()25(�� WKH� SDUWLHV� GR� KHUHE\� DJUHH�� LQ� H[FKDQJH� IRU� WKH�PXWXDO� SURPLVHV� KHUHLQ�FRQWDLQHG��DV�IROORZV�
,� $SSOLFDQW¶V� 'XW\� WR�3D\�� $SSOLFDQW� VKDOO� SD\� DOO� RI� &LW\¶V� H[SHQVHV� LQFXUUHG� LQ� SURYLGLQJ�3URFHVVLQJ�6HUYLFHV�UHODWHG�WR�$SSOLFDQW¶V�3URMHFW��LQFOXGLQJ�DOO�RI�&LW\¶V�GLUHFW�DQG�RYHUKHDG�FRVWV�UHODWHG�WKHUHWR���7KLV�GXW\�RI�$SSOLFDQW�VKDOO�EH�UHIHUUHG�WR�KHUHLQ�DV�³$SSOLFDQW¶V�'XW\�WR�3D\´�
$� $SSOLFDQW¶V�'HSRVLW�'XW\�� � �$V�SDUWLDO�SHUIRUPDQFH�RI�$SSOLFDQW¶V�'XW\�WR�3D\��$SSOLFDQW�VKDOO�GHSRVLW�WKH�DPRXQW�DIRUHUHIHUHQFHG��³'HSRVLW´��

�� &LW\� VKDOO FKDUJH� LWV� ODZIXO� H[SHQVHV� LQFXUUHG� LQ� SURYLGLQJ� 3URFHVVLQJ� 6HUYLFHV� DJDLQVW�$SSOLFDQW¶V�'HSRVLW���,I��DIWHU�WKH�FRQFOXVLRQ�RI�SURFHVVLQJ�$SSOLFDQW¶V�3URMHFW��DQG�SRUWLRQ�RI�WKH�'HSRVLW�UHPDLQV��&LW\�VKDOO�UHWXUQ�VDLG�EDODQFH�WR�$SSOLFDQW�ZLWKRXW�LQWHUHVW WKHUHRQ��,I��GXULQJ�WKH�SURFHVVLQJ�RI�$SSOLFDQW¶V�3URMHFW��WKH�DPRXQW�RI�WKH�GHSRVLW�EHFRPHV�H[KDXVWHG��RU�LV�LPPLQHQWO\�OLNHO\�WR�EHFRPH�H[KDXVWHG�LQ�WKH�RSLQLRQ�RI�WKH�&LW\��XSRQ�QRWLFH�RI�VDPH�E\�&LW\�� $SSOLFDQW� VKDOO� IRUWKZLWK� SURYLGH� VXFK� DGGLWLRQDO� GHSRVLW� DV� &LW\� VKDOO� FDOFXODWH� DV�UHDVRQDEO\�QHFHVVDU\�WR�FRQWLQXH�WR�SURYLGH�3URFHVVLQJ�6HUYLFHV���7KH�GXW\�RI�$SSOLFDQW�WR�LQLWLDOO\� GHSRVLW� DQG� WR� VXSSOHPHQW� VDLG� GHSRVLW� DV� KHUHLQ� UHTXLUHG� VKDOO� EH� NQRZQ� DV�³$SSOLFDQW¶V�'HSRVLW�'XW\´�
,,� &LW\¶V�'XW\�� &LW\�VKDOO��XSRQ�WKH�FRQGLWLRQ�WKDW�$SSOLFDQW�LV�QRW�LQ�EUHDFK�RI�$SSOLFDQW¶V�'XW\�WR�3D\� RU� $SSOLFDQW¶V� 'HSRVLW� 'XW\�� XVH� JRRG� IDLWK� WR� SURYLGH� 3URFHVVLQJ� 6HUYLFHV� LQ� UHODWLRQ� WR�$SSOLFDQW¶V�3URMHFW�DSSOLFDWLRQ�
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$� &LW\�VKDOO�KDYH�QR�OLDELOLW\�KHUHXQGHU�WR�$SSOLFDQW�IRU�WKH�IDLOXUH�WR�SURFHVV�$SSOLFDQW¶V�3URMHFW�DSSOLFDWLRQ�� RU� IRU� IDLOXUH� WR� SURFHVV� $SSOLFDQW¶V� 3URMHFW� ZLWKLQ� WKH� WLPH� IUDPH� UHTXHVWHG� E\�$SSOLFDQW�RU�HVWLPDWHG�E\�&LW\�
%� %\�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��$SSOLFDQW�VKDOO�KDYH�QR�ULJKW�WR�WKH�3URMHFW�IRU�ZKLFK�$SSOLFDQW�KDV�DSSOLHG���&LW\�VKDOO�XVH�LWV�GLVFUHWLRQ�LQ�HYDOXDWLQJ�$SSOLFDQW¶V�3URMHFW�DSSOLFDWLRQ�ZLWKRXW�UHJDUG�WR�$SSOLFDQW¶V�SURPLVH�WR�SD\�IRU�WKH�3URFHVVLQJ�6HUYLFHV��RU�WKH�H[HFXWLRQ�RI�WKH�$JUHHPHQW�
,,,� 5HPHGLHV�
$� 6XVSHQVLRQ�RI�3URFHVVLQJ�� ,Q�DGGLWLRQ�WR�DOO�RWKHU�ULJKWV�DQG�UHPHGLHV�ZKLFK�&LW\�VKDOO�RWKHUZLVH�KDYH�DW�ODZ�RU�HTXLW\��&LW\�KDV�WKH�ULJKW�WR�VXVSHQG�DQG�RU�ZLWKKROG�WKH�SURFHVVLQJ�RI�WKH�3URMHFW�ZKLFK�LV�WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW��DV�ZHOO�DV�WKH�3URMHFW�ZKLFK�PD\�EH�WKH�VXEMHFW�PDWWHU�RI�DQ\�RWKHU�3URMHFW�ZKLFK�$SSOLFDQW�KDV�EHIRUH�WKH�&LW\�
%� &LYLO�&ROOHFWLRQ�� ,Q�DGGLWLRQ�WR�DOO�RWKHU�ULJKWV�DQG�UHPHGLHV�ZKLFK�&LW\�VKDOO�RWKHUZLVH�KDYH�DW�ODZ�RU�HTXLW\��&LW\�KDV�WKH�ULJKW�WR�FROOHFW�DOO�VXPV�ZKLFK�DUH�RU�PD\�EHFRPH�GXH�KHUHXQGHU�E\�FLYLO�DFWLRQ�� DQG� XSRQ� LQVWLWXWLQJ� OLWLJDWLRQ� WR� FROOHFW� VDPH�� WKH� SUHYDLOLQJ� SDUW\� VKDOO� EH�HQWLWOHG� WR�UHDVRQDEOH�DWWRUQH\¶V�IHHV�DQG�FRVWV�
,9� 0LVFHOODQHRXV
$� 1RWLFHV�� $OO�QRWLFHV��GHPDQGV��RU�UHTXHVWV�SURYLGHG�IRU�RU�SHUPLWWHG�WR�EH�JLYHQ�SXUVXDQW�WR�WKLV�$JUHHPHQW�PXVW�EH�LQ�ZULWLQJ���$OO�QRWLFHV��GHPDQGV��DQG�UHTXHVWV�WR�EH�VHQW�WR�DQ\�SDUW\�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�SURSHUO\�JLYHQ�RU�VHUYHG�LI�SHUVRQDOO\�VHUYHG�RU�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�PDLO��DGGUHVVHG�WR�VXFK�SDUW\��SRVWDJH�SUHSDLG��UHJLVWHUHG�RU�FHUWLILHG��ZLWK�UHWXUQ�UHFHLSW�UHTXHVWHG��DW�WKH�DGGUHVVHV�LGHQWLILHG�DGMDFHQW�WR�WKH�VLJQDWXUHV�RI�WKH�SDUWLHV�UHSUHVHQWHG�
%� *RYHUQLQJ�/DZ�9HQXH�� 7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZ�RI�WKH�6WDWH�RI�&DOLIRUQLD���$Q\�DFWLRQ�DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�VKDOO�EH�EURXJKW�RQO\�LQ�WKH�IHGHUDO�VWDWH�FRXUWV�ORFDWHG�LQ�6DQ�'LHJR�&RXQW\��6WDWH�RI�&DOLIRUQLD��DQG�LI�DSSOLFDEOH��WKH�&LW\�RI�&KXOD�9LVWD��RU�DV�FORVH�WKHUHWR�DV�SRVVLEOH���9HQXH�IRU�WKLV�$JUHHPHQW��DQG�SHUIRUPDQFH�KHUHXQGHU��VKDOO�EH�WKH�&LW\�RI�&KXOD�9LVWD�
&� 0XOWLSOH�6LJQDWRULHV�� ,I�WKHUH�DUH�PXOWLSOH�VLJQDWRULHV�WR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�$SSOLFDQW��HDFK�RI�VXFK�VLJQDWRULHV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�WKH�SHUIRUPDQFH�RI�$SSOLFDQW¶V�GXWLHV�KHUHLQ�VHW�IRUWK�
'� 6LJQDWRU\�$XWKRULW\�� 7KH�VLJQDWRU\�WR�WKLV�$JUHHPHQW�KHUHE\�ZDUUDQWV�DQG�UHSUHVHQWV��WKDW�WR�EH�WKH�GXO\�GHVLJQDWHG�DJHQW�IRU�WKH�$SSOLFDQW��DQG�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�WKH�$SSOLFDQW�WR�H[HFXWH� WKLV�$JUHHPHQW� RQ�EHKDOI� RI� WKH�$SSOLFDQW�� 6LJQDWRU\� VKDOO� EH� SHUVRQDOO\� OLDEOH� IRU�$SSOLFDQW¶V�'XW\�WR�3D\�DQG�$SSOLFDQW¶V�'HSRVLW�'XW\�LQ�WKH�HYHQW�RI�QRQ�DXWKRUL]DWLRQ�WR�H[HFXWH�WKLV�$JUHHPHQW�E\�WKH�$SSOLFDQW�
(� +ROG�+DUPOHVV�� $SSOLFDQW� VKDOO� GHIHQG�� LQGHPQLW\�� DQG� KROG� KDUPOHVV�&LW\�� LWV� HOHFWHG� DQG�DSSRLQWHG�RIILFHUV�DQG�HPSOR\HHV��IURP�DQG�DJDLQVW�DOO�FODLPV�IRU�GDPDJHV��OLDELOLW\��FRVW��DQG�H[SHQVH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DWWRUQH\¶V�IHHV��DULVLQJ�RXW�RI�SURFHVVLQJ�$SSOLFDQW¶V�3URMHFW��H[FHSW�RQO\�IRU�WKRVH�FODLPV�DULVLQJ�IURP�WKH�VROH�QHJOLJHQFH�RU�VROH�ZLOOIXO�FRQGXFW�RI�WKH�&LW\��LWV�RIILFHUV��RU�HPSOR\HHV�� �$SSOLFDQW¶V� LQGHPQLILFDWLRQ�VKDOO� LQFOXGH�DQ\�DQG�DOO�FRVWV��H[SHQVHV��DWWRUQH\¶V�IHHV��DQG�OLDELOLW\�LQFXUUHG�E\�&LW\��LWV�RIILFHUV��DJHQWV��RU�HPSOR\HHV�LQ�GHIHQGLQJ�DJDLQVW�VXFK� FODLPV�� ZKHWKHU� WKH� VDPH� SURFHHG� WR� MXGJPHQW� RU� QRW�� � )XUWKHU�� $SSOLFDQW�� DW� LWV� RZQ�
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H[SHQVH��VKDOO��XSRQ�ZULWWHQ�UHTXHVW�E\�&LW\��GHIHQG�DQ\�VXFK�VXLW�RU�DFWLRQ�EURXJKW�DJDLQVW�&LW\��LWV�RIILFHUV��DJHQWV��RU�HPSOR\HHV����$SSOLFDQW¶V�LQGHPQLILFDWLRQ�RI�&LW\�VKDOO�QRW�EH�OLPLWHG�E\�DQ\�SULRU�RU�VXEVHTXHQW�GHFODUDWLRQ�E\�$SSOLFDQW�

)� $GPLQLVWUDWLYH�&ODLPV�5HTXLUHPHQWV�DQG�3URFHGXUHV����1R�VXLW�RU�DUELWUDWLRQ�VKDOO�EH�EURXJKW�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�DJDLQVW�&LW\�XQOHVV�D�FODLP�KDV�ILUVW�EHHQ�SUHVHQWHG�LQ�ZULWLQJ�DQG�ILOHG�ZLWK�&LW\�DQG�DFWHG�XSRQ�E\�&LW\�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW�IRUWK�LQ�&KDSWHU������RI�WKH�&KXOD�9LVWD�0XQLFLSDO�&RGH��DV�VDPH�PD\ IURP�WLPH�WR�WLPH�EH�DPHQGHG��WKH�SURYLVLRQV�RI�ZKLFK� DUH� LQFRUSRUDWHG� E\� WKLV� UHIHUHQFH� DV� LI� IXOO\� VHW� IRUWK� KHUHLQ�� DQG� VXFK� SROLFLHV� DQG�SURFHGXUHV�XVHG�E\�&LW\�LQ�WKH�LPSOHPHQWDWLRQ�RI�VDPH���8SRQ�UHTXHVW�E\�&LW\��&RQVXOWDQW�VKDOO�PHHW�DQG�FRQIHU�LQ�JRRG�IDLWK�ZLWK�&LW\�IRU�WKH�SXUSRVH�RI�UHVROYLQJ�DQ\�GLVSXWH�RYHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�
12:��7+(5()25(��WKH�SDUWLHV�KHUHWR��KDYLQJ�UHDG�DQG�XQGHUVWRRG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��GR�KHUHE\�H[SUHVV�WKHLU�FRQVHQW�WR�WKH�WHUPV�KHUHRI�E\�VHWWLQJ�WKHLU�KDQG�KHUHWR�RQ�WKH�GDWH�VHW�IRUWK�DGMDFHQW�WKHUHWR�

&,7<�2)�&+8/$�9,67$����)2857+�$9(18(&+8/$�9,67$��&$�������
%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH�BBBBBBBBBBBBBBBBBBBBBBBB

$33/,&$17%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH�BBBBBBBBBBBBBBBBBBBBBBBB
%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH�BBBBBBBBBBBBBBBBBBBBBBB
%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH�BBBBBBBBBBBBBBBBBBBBBB
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������� 6DPSOH�6XEGLYLVLRQ�,PSURYHPHQW�$JUHHPHQW�3UHSDUHG�E\�&LW\�$WWRUQH\�
5HFRUGLQJ�5HTXHVWHG�E\��&,7<�&/(5.:KHQ�5HFRUGHG��0DLO�WR�&,7<�2)�&+8/$�9,67$����)RXUWK�$YHQXH&KXOD�9LVWD��&D�����O�
1R�WUDQVIHU�WD[�LV�GXH�DV�WKLV�LV�D�FRQYH\DQFHWR�D�SXEOLF�DJHQF\�RI�OHVV�WKDQ�D�IHH�L QWHUHVWIRU�ZKLFK�QR�FDVK�FRQVLGHUDWLRQ�KDV�EHHQ�SDLG�RUUHFHLYHG�
'HFODUDQW

68%',9,6,21�,03529(0(17�$*5((0(17
7+,6�$*5((0(17��PDGH�DQG�HQWHUHG�LQWR�WKLV� GD\�RI� ����� ��E\�DQG�EHWZHHQ�7+(�&,7<�2)�&+8/$�9,67$��D�PXQLFLSDO�FRUSRU DWLRQ��KHUHLQDIWHU�FDOOHG��&LW\���DQG�

KHUHLQDIWHU�FDOOHG��6XEGLYLGHU��
:�,�7�1�(�6�6�(�7�+��

:+(5($6��6XEGLYLGHU�LV�DERXW�WR�SUHVHQW�WR�WKH�&LW\�&RXQFLO�RI�WKH�&LW\�RI�&KXOD�9LVWD�IRU�DSSURYDO�DQG�UHFRUGDWLRQ��D�ILQDO�VXEGLYLVLRQ�PDS�RI�D�SURSRVHG�VX EGLYLVLRQ��WR�EH�NQRZQ�DV�
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�6XEGLYLVLRQ�0DS�$FW�RI�WKH�6WDWH�RI�&DOLIRUQLD��DQG�LQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�7LWOH����RI� WKH�&KXOD�9LVWD�0XQLFLSDO�&RGH� UHODWLQJ� WR� WKH� ILOLQJ��DSSURY DO�DQG� UHFRUGDWLRQ�RI�VXEGLYLVLRQ�PDS��DQG�

:+(5($6��WKH�&RGH�SURYLGHV�WKDW�EHIRUH�VDLG�PDS�LV�ILQDOO\�DSSURYHG�E\�WKH�&RXQFLO�RI�WKH�&LW\�RI�&KXOD�9LVWD�� 6XEGLYLGHU� PXVW� KDYH� HLWKHU� LQVWDOOHG� DQG� FRPSOHWHG� DOO� RI� WKH� SXEOLF� LPSURYHPHQWV� DQG�RU� ODQG�GHYHORSPHQW�ZRUN�UHTXLUHG�E\�WKH�&RGH�WR�EH�LQVWDOOHG�LQ�VXEGLYLVLRQV�EHIRUH�ILQDO�PDSV�RI�VXEGLYLVLRQV�DUH�DSSURYHG�E\�WKH�&RXQFLO�IRU�SXUSRVH�RI�UHFRUGLQJ�LQ�WKH�2IILFH�RI�WKH�&RXQW\�5HFRUGHU�RI�6DQ�'LHJR�&RXQW\��RU��DV� DQ� DOWHUQDWLYH� WKHUHWR�� 6XEGLYLGHU� VKD OO� HQWHU� LQWR� DQ� DJUHHPHQW� ZLWK� &LW\�� VHFXUHG� E\� DQ� DSSURYHG�LPSURYHPHQW�VHFXULW\�WR�LQVXUH�WKH�SHUIRUPDQFH�RI�VDLG�ZRUN�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�7LWOH����RI�WKH�&KXOD�9LVWD�0XQLFLSDO�&RGH��DJUHHLQJ�WR�LQVWDOO�DQG�FRPSOHWH��IUHH�RI�OLHQV�DW�6XEGLYLG HU
V�RZQ�H[SHQVH��DOO�RI�WKH�SXEOLF�LPSURYHPHQWV�DQG�RU�ODQG�GHYHORSPHQW�ZRUN�UHTXLUHG�LQ�VDLG�VXEGLYLVLRQ�ZLWKLQ�D�GHILQLWH�SHULRG�RI�WLPH�SUHVFULEHG�E\�VDLG�&RXQFLO��DQG
:+(5($6��6XEGLYLGHU�LV�ZLOOLQJ�LQ�FRQVLGHUDWLRQ�RI�WKH�DSSURYDO�DQG�UHFRUGDWLRQ�RI VDLG�PDS�E\�WKH�&RXQFLO��WR�HQWHU�LQWR�WKLV�DJUHHPHQW�ZKHUHLQ�LW�LV�SURYLGHG�WKDW�6XEGLYLGHU�ZLOO�LQVWDOO�DQG�FRPSOHWH��DW�6XEGLYLGHU
V�RZQ�H[SHQVH��DOO�WKH�SXEOLF�LPSURYHPHQW�ZRUN�UHTXLUHG�E\�&LW\�LQ�FRQQHFWLRQ�ZLWK�WKH�SURSRVHG�VXEGLYLVLRQ�DQG�ZLOO�GHOLYHU�WR�&LW\�LPSURYHPHQW�VHFXULWLHV�DV�DSSURYHG�E\�WKH�&LW\�$WWRUQH\��DQG
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:+(5($6�� D� WHQWDWLYH� PDS� RI� VDLG� VXEGLYLVLRQ� KDV� KHUHWRIRUH� EHHQ� DSSURYHG�� VXEMHFW� WR� FHUWDLQ�UHTXLUHPHQWV�DQG�FRQGLWLRQV��DV�FRQWDLQHG�LQ�5HVROXWLRQ�1R�� ��DSSURYHG�RQ�WKH� GD\�RI������ ��7HQWDWLYH�0DS�5HVROXWLRQ����DQG
:+(5($6��FRPSOHWH�SODQV�DQG�VSHFLILFDWLRQV�IRU�WKH�FRQVWUXFWLRQ��LQVWDOODWLRQ�DQG�FRPSOHWLRQ�RI�VDLG�SXEOLF�LPSURYHPHQW�ZRUN�KDYH�EHHQ�SUHSDUHG�DQG�VXEPLWWHG�WR�WKH�&LW\�(QJLQHHU��DV�VKRZQ�RQ�'UDZLQJV 1RV����RQ�ILOH�LQ�WKH�RIILFH�RI�WKH�&LW\�(QJLQHHU��DQG
:+(5($6��DQ�HVWLPDWH�RI�WKH�FRVW�RI�FRQVWUXFWLQJ�VDLG�SXEOLF�LPSURYHPHQWV�DFFRUGLQJ�WR�VDLG�SODQV�DQG�VSHFLILFDWLRQV�KDV�EHHQ�VXEPLWWHG�DQG�DSSURYHG�E\�WKH�&LW\�LQ�WKH�DPRXQW�RI�
12:��7+(5()25(��,7�,6�0878$//<�81'(56722'�$1'�$*5(('�$6�)2//2:6�
����6XEGLYLGHU��IRU�LWVHOI�DQG�KLV�VXFFHVVRUV�LQ�LQWHUHVW��DQ�REOLJDWLRQ�WKH�EXUGHQ�RI�ZKLFK�HQFXPEHUV�DQG�UXQV�ZLWK�WKH�ODQG��DJUHHV�WR�FRPSO\�ZLWK�DOO�RI�WKH�WHUPV��FRQGLWLRQV�DQG�UHTXLUHPHQWV�RI�W KH�7HQWDWLYH�0DS�5HVROXWLRQ��WR�GR�DQG SHUIRUP�RU�FDXVH�WR�EH�GRQH�DQG�SHUIRUPHG��DW�LWV�RZQ�H[SHQVH��ZLWKRXW�FRVW�WR�&LW\��LQ�D�JRRG�DQG�ZRUNPDQOLNH�PDQQHU��XQGHU�WKH�GLUHFWLRQ�DQG�WR�WKH�VDWLVIDFWLRQ�DQG�DSSURYDO�RI�WKH�&LW\�(QJLQHHU��DOO�RI�WKH�SXEOLF�LPSURYHPHQW�DQG�RU�ODQG�GHYHORSPHQW�ZRUN�UHTXLUHG�WR�EH�GRQH�LQ�DQG�DGMRLQLQJ�VDLG�VXEGLYLVLRQ���,PSURYHPHQW�:RUN���� DQG� ZLOO� IXUQLVK� WKH� QHFHVVDU\� PDWHULDOV� WKHUHIRUH�� DOO� LQ� VWULFW� FRQIRUPLW\� DQG� LQ�DFFRUGDQFH�ZLWK�WKH�SODQV�DQG�VSHFLILFDWLRQV��ZKLFK�GRFX PHQWV�KDYH�KHUHWRIRUH�EHHQ�ILOHG�LQ�WKH�2IILFH�RI�WKH�&LW\�(QJLQHHU�DQG�E\�WKLV�UHIHUHQFH�DUH�LQFRUSRUDWHG�KHUHLQ�DQG�PDGH�D�SDUW�KHUHRI�
����,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�DOO�PRQXPHQWV�KDYH�EHHQ�RU�ZLOO�EH�LQVWDOOHG�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�FRPSOHWLRQ�DQG�DFFHSWDQFH�RI�WKH�,PSURYHPHQW�:RUN��DQG�WKDW�6XEGLYLGHU�KDV�LQVWDOOHG�RU�ZLOO�LQVWDOO�WHPSRUDU\�VWUHHW�QDPH�VLJQV�LI�SHUPDQHQW�VWUHHW�QDPH�VLJQV�KDYH�QRW�EHHQ�LQVWDOOHG�
����,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�6XEGLYLGHU�Z LOO�FDXVH�DOO�QHFHVVDU\�PDWHULDOV�WR�EH�IXUQLVKHG�DQG� DOO� ,PSURYHPHQW� :RUN� UHTXLUHG� XQGHU� WKH� SURYLVLRQV� RI� WKLV� FRQWUDFW� WR� EH� GRQH RQ� RU� EHIRUH� WKH���DQQLYHUVDU\�GDWH�RI�&RXQFLO�DSSURYDO�RI�WKH�6XEGLYLVLRQ�,PSURYHPHQW�$JUHHPHQW�
����,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�6XEGLYLGHU�ZLOO�SHUIRUP�VDLG�,PSURYHPHQW�:RUN�DV�VHW�IRUWK�KHUHLQDERYH��RU� WKDW�SRUWLRQ�RI� VDLG� ,PSURYHPHQW�:RUN�VHUYLQJ�DQ\�EXLOGLQJV�RU� VWUXFWXUHV� UHDG\� IRU�RFFXSDQF\� LQ� VDLG�VXEGLYLVLRQ��SULRU�WR�WKH� LVVXDQFH�RI�DQ\�FHUWLILFDWH�RI�FO HDUDQFH�IRU�XWLOLW\�FRQQHFWLRQV�IRU�VDLG�EXLOGLQJV�RU�VWUXFWXUHV�LQ�VDLG�VXEGLYLVLRQ��DQG�VXFK�FHUWLILFDWH�VKDOO�QRW�EH�LVVXHG�XQWLO�WKH�&LW\�(QJLQHHU�KDV�FHUWLILHG�LQ�ZULWLQJ�WKH�FRPSOHWLRQ�RI�VDLG�SXEOLF�LPSURYHPHQWV�RU�WKH�SRUWLRQ�WKHUHRI�VHUYLQJ�VDLG�E XLOGLQJ�RU�VWUXFWXUHV�DSSURYHG�E\�WKH�&LW\��SURYLGHG��KRZHYHU�� WKDW�WKH� LPSURYHPHQW�VHFXULW\�VKDOO�QRW�EH�UHTXLUHG�WR�FRYHU�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�
����,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WR�E\�6XEGLYLGHU�WKDW��LQ�WKH�SHUIRUPDQFH�RI�VDLG�,PSU RYHPHQW�:RUN��6XEGLYLGHU�ZLOO�FRQIRUP�WR�DQG�DELGH�E\�DOO�RI�WKH�SURYLVLRQV�RI�WKH�RUGLQDQFHV�RI�WKH�&LW\�RI�&KXOD�9LVWD��DQG�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�DSSOLFDEOH�WR�VDLG�ZRUN�
��� �6XEGLYLGHU� IXUWKHU�DJUHHV� WR� IXUQLVK�DQG�GHOLYHU� WR� WKH�&LW\�RI &KXOD�9LVWD��VLPXOWDQHRXVO\�ZLWK� WKH�H[HFXWLRQ�RI�WKLV��DJUHHPHQW��DQ�DSSURYHG�LPSURYHPHQW�VHFXULW\�IURP�D�VXIILFLHQW�VXUHW\��ZKRVH�VXIILFLHQF\�KDV�EHHQ�DSSURYHG�E\�WKH�&LW\�LQ�WKH�VXP�RI� ZKLFK�VHFXULW\�VKDOO�JXDUDQWHH�WKH�IDLWKIXO�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�E\�6XEGLYLGHU�DQG�LV�DWWDFKHG�KHUHWR��PDUNHG�([KLELW��$��DQG�PDGH�D�SDUW�KHUHRI�
��� �6XEGLYLGHU� IXUWKHU�DJUHHV� WR� IXUQLVK�DQG�GHOLYHU� WR� WKH�&LW\�RI�&KXOD�9LVWD�VLPXOWDQHRXVO\�ZLWK� WKH�H[HFXWLRQ�RI�WKLV�DJUHHPHQW��DQ�DSSURYHG�LPSURYHPHQW VHFXULW\�IURP�D�VXIILFLHQW�VXUHW\��ZKRVH�VXIILFLHQF\�KDV�EHHQ�DSSURYHG�E\�WKH�&LW\�LQ�WKH�VXP�RI� WR� VHFXUH� WKH� SD\PHQW� RI�PDWHULDO�DQG�ODERU�LQ�FRQQHFWLRQ�ZLWK�WKH�LQVWDOODWLRQ�RI�VDLG�SXEOLF�LPSURYHPHQWV��ZKLFK�VHFXULW\�LV�DWWDFKHG�KHUHWR��PDUNHG�([KLELW��%��DQG�PDGH�D�SDUW�KHUHRI�DQG�WKH�ERQG�DPRXQWV�DV�FRQWDLQHG�LQ�([KLELW��%���DQG�PDGH�D�SDUW�KHUHRI�
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��� �6XEGLYLGHU� IXUWKHU�DJUHHV� WR� IXUQLVK�DQG�GHOLYHU� WR� WKH�&LW\�RI�&KXOD�9LVWD��VLPXOWDQHRXVO\�ZLWK� WKH�H[HFXWLRQ�RI�WKLV�DJUHHPHQW��DQ�DS SURYHG�LPSURYHPHQW�VHFXULW\�IURP�D�VXIILFLHQW�VXUHW\��ZKRVH�VXIILFLHQF\�KDV�EHHQ�DSSURYHG�E\�WKH�&LW\�LQ�WKH�VXP�RI� WR� VHFXUH� WKH� LQVWDOODWLRQ� RI�PRQXPHQWV��ZKLFK�VHFXULW\�LV�DWWDFKHG�KHUHWR��PDUNHG�([KLELW��&��DQG�PDGH�D�SDUW�KHUHRI�
����,W�LV�IXUWKHU�DJUHHG�WKDW�LI�WKH�,PSURYHPHQW�:RUN�LV�QRW�FRPSOHWHG�ZLWKLQ�WKH�WLPH�DJUHHG�KHUHLQ��WKH�VXPV�SURYLGHG�E\�VDLG�LPSURYHPHQW�VHFXULWLHV�PD\�EH�XVHG�E\�&LW\�IRU�WKH�FRPSOHWLRQ�RI�WKH�,PSURYHPHQW�:RUN�ZLWKLQ�VDLG�VXEGLYLVLRQ�LQ�DFFRUGDQFH�ZLWK�VXFK�VS HFLILFDWLRQV�KHUHLQ�FRQWDLQHG�RU�UHIHUUHG��RU�DW�WKH�RSWLRQ�RI�WKH�&LW\��DV�DUH�DSSURYHG�E\�WKH�&LW\�&RXQFLO�DW�WKH�WLPH�RI�HQJDJLQJ�WKH�ZRUN�WR�EH�SHUIRUPHG���8SRQ�FHUWLILFDWLRQ�RI�FRPSOHWLRQ�E\�WKH�&LW\�(QJLQHHU�DQG�DFFHSWDQFH�RI�VDLG�ZRUN�E\�&LW\��DQG�D IWHU�FHUWLILFDWLRQ�E\�WKH�'LUHFWRU�RI�)LQDQFH�WKDW�DOO�FRVWV�KHUHRI�DUH�IXOO\�SDLG��WKH�ZKROH�DPRXQW��RU�DQ\�SDUW�WKHUHRI�QRW�UHTXLUHG�IRU�SD\PHQW�WKHUHRI��PD\�EH�UHOHDVHG�WR�6XEGLYLGHU�RU�LWV�VXFFHVVRUV�LQ�LQWHUHVW��SXUVXDQW�WR�WKH�WHUPV�RI�WKH�LPSURYHPHQ W�VHFXULW\���6XEGLYLGHU�DJUHHV�WR�SD\�WR�WKH�&LW\�DQ\�GLIIHUHQFH�EHWZHHQ�WKH�WRWDO�FRVWV�LQFXUUHG�WR�SHUIRUP�WKH�ZRUN��LQFOXGLQJ�GHVLJQ�DQG�DGPLQLVWUDWLRQ�RI�FRQVWUXFWLRQ��LQFOXGLQJ�D�UHDVRQDEOH�DOORFDWLRQ�RI�RYHUKHDG���DQG�DQ\�SURFHHGV�IURP�WKH�LPSURYHPHQ W�VHFXULW\�
�����,W�LV�DOVR�H[SUHVVO\�DJUHHG�DQG�XQGHUVWRRG�E\�WKH�SDUWLHV�KHUHWR�WKDW�LQ�QR�FDVH�ZLOO�WKH�&LW\�RI�&KXOD�9LVWD��RU�DQ\�GHSDUWPHQW��ERDUG�RU�RIILFHU�WKHUHRI��EH�OLDEOH�IRU�DQ\�SRUWLRQ�RI�WKH�FRVWV�DQG�H[SHQVHV�RI�WKH�ZRUN�DIRUHVDLG��QRU�VKDOO�DQ\�RIILFHU��KLV�VXUHWLHV�RU�ERQGVPHQ��EH�OLDEOH�IRU�WKH�SD\PHQW�RI�DQ\�VXP�RU�VXPV�IRU�VDLG�ZRUN�RU�DQ\�PDWHULDOV�IXUQLVKHG�WKHUHIRUH��H[FHSW�WR�WKH�OLPLWV�HVWDEOLVKHG�E\�WKH�DSSURYHG�LPSURYHPHQW�VHFXULW\�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�6WD WH�6XEGLYLVLRQ�0DS�$FW�DQG�WKH�SURYLVLRQV�RI�7LWOH����RI�WKH�&KXOD�9LVWD�0XQLFLSDO�&RGH�
�����,W�LV�IXUWKHU�XQGHUVWRRG�DQG�DJUHHG�E\�6XEGLYLGHU�WKDW�DQ\�HQJLQHHULQJ�FRVWV��LQFOXGLQJ�SODQ�FKHFNLQJ��LQVSHFWLRQ��PDWHULDOV�IXUQLVKHG�DQG�RWKHU�LQFLGHQWDO�H[SH QVHV��LQFXUUHG�E\�&LW\�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSURYDO�RI�WKH�,PSURYHPHQW�:RUN�SODQV�DQG�LQVWDOODWLRQ�RI�,PSURYHPHQW�:RUN�KHUHLQDERYH�SURYLGHG�IRU��DQG�WKH�FRVW�RI�VWUHHW�VLJQV�DQG�VWUHHW�WUHHV�DV�UHTXLUHG�E\�&LW\�DQG�DSSURYHG�E\�WKH�&LW\�(QJLQHHU�VKDOO�EH SDLG�E\�6XEGLYLGHU��DQG�WKDW�6XEGLYLGHU�VKDOO�GHSRVLW��SULRU�WR�UHFRUGDWLRQ�RI�WKH�)LQDO�0DS��ZLWK�&LW\�D�VXP�RI�PRQH\�VXIILFLHQW�WR�FRYHU�VDLG�FRVW�
���� � ,W� LV�XQGHUVWRRG�DQG�DJUHHG� WKDW�XQWLO� VXFK� WLPH�DV�DOO� ,PSURYHPHQW�:RUN� LV� IXOO\� FRPSOHWHG�DQG�DFFHSWHG�E\�&LW\��6XEGLYLGHU�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�FDUH��PDLQWHQDQFH�RI��DQG�DQ\�GDPDJH�WR��WKH�VWUHHWV��DOOH\V��HDVHPHQWV��ZDWHU�DQG�VHZHU�OLQHV�ZLWKLQ�WKH�SURSRVHG�VXEGLYLVLRQ���,W�LV�IXUWKHU�XQGHUVWRRG�DQG�DJUHHG�WKDW�6XEGLYLGHU�VKDOO�JXDUDQWHH�DOO� SXEOLF�LPSURYHPHQWV�IRU�D�SHULRG�RI�RQH�\HDU�IURP�GDWH�RI�ILQDO�DFFHSWDQFH�DQG�FRUUHFW�DQ\�DQG�DOO�GHIHFWV�RU�GHILFLHQFLHV�DULVLQJ�GXULQJ�VDLG�SHULRG�DV�D�UHVXOW�RI�WKH�DFWV�RU�RPLVVLRQ�RI�6XEGLYLGHU��LWV�DJHQWV�RU�HPSOR\HHV�LQ�WKH�SHUIRUPDQFH�RI�WKLV�DJUH HPHQW��DQG�WKDW�XSRQ�DFFHSWDQFH�RI�WKH�ZRUN�E\�&LW\�� 6XEGLYLGHU� VKDOO� JUDQW� WR� &LW\�� E\� DSSURSULDWH� FRQYH\DQFH�� WKH� SXEOLF� LPSURYHPHQWV� FRQVWUXFWHG�SXUVXDQW�WR�WKLV�DJUHHPHQW��SURYLGHG��KRZHYHU��WKDW�VDLG�DFFHSWDQFH�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�GHIHFWV E\�&LW\�DV�VHW�IRUWK�KHUHLQDERYH�
�����,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�&LW\��DV�LQGHPQLW\��RU�DQ\�RIILFHU�RU�HPSOR\HH�WKHUHRI��VKDOO�QRW�EH�OLDEOH�IRU�DQ\�LQMXU\�WR�SHUVRQ�RU�SURSHUW\�RFFDVLRQHG�E\�UHDVRQ�RI�WKH�DFWV�RU�RPLVVLRQV�RI�6XEGLYLGHU��LWV�DJH QWV�RU�HPSOR\HHV��RU�LQGHPQLW\��UHODWHG�WR�WKLV�DJUHHPHQW���6XEGLYLGHU�IXUWKHU�DJUHHV�WR�SURWHFW�DQG�KROG�WKH�&LW\��LWV�RIILFHUV�DQG�HPSOR\HHV��KDUPOHVV�IURP�DQ\�DQG�DOO�FODLPV��GHPDQGV��FDXVHV�RI�DFWLRQ��OLDELOLW\�RU�ORVV�RI�DQ\�VRUW��EHFDXVH�RI�RU�DULVLQJ�RXW�RI�DFWV�RU�RPLVVLRQV�RI�6XEGLYLGHU��LWV�DJHQWV�RU�HPSOR\HHV��RU�LQGHPQLW\��UHODWHG�WR�WKLV�DJUHHPHQW��SURYLGHG��KRZHYHU�� WKDW�WKH�DSSURYHG� LPSURYHPHQW�VHFXULW\�VKDOO�QRW�EH�UHTXLUHG� WR�FRYHU� WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK���6XFK�LQGHPQLILFDWLRQ�DQG DJUHHPHQW�WR�KROG�KDUPOHVV�VKDOO�H[WHQG�WR�GDPDJHV�WR�DGMDFHQW�RU�GRZQVWUHDP�SURSHUWLHV�RU�WKH� WDNLQJ�RI�SURSHUW\� IURP�RZQHUV�RI�VXFK�DGMDFHQW�RU�GRZQVWUHDP�SURSHUWLHV�DV�D�UHVXOW�RI�WKH�FRQVWUXFWLRQ�RI�VDLG�VXEGLYLVLRQ�DQG�WKH�SXEOLF�LPSURYHPHQWV�DV�SURY LGHG�KHUHLQ���,W�VKDOO�DOVR�H[WHQG�WR�GDPDJHV�UHVXOWLQJ�IURP�GLYHUVLRQ�RI�ZDWHUV��FKDQJH�LQ�WKH�YROXPH�RI�IORZ��PRGLILFDWLRQ�RI�WKH�YHORFLW\�RI� WKH�ZDWHU��HURVLRQ�RU�VLOWDWLRQ��RU� WKH�PRGLILFDWLRQ�RI� WKH�SRLQW�RI�GLVFKDUJH�DV� WKH� UHVXOW�RI� WKH�FRQVWUXFWLRQ DQG�PDLQWHQDQFH�RI�GUDLQDJH�V\VWHPV���7KH�DSSURYDO�RI�SODQV�SURYLGLQJ�IRU�DQ\�RU�DOO�RI�WKHVH�FRQGLWLRQV�VKDOO�QRW�FRQVWLWXWH�WKH�DVVXPSWLRQ�E\�&LW\�RI�DQ\�UHVSRQVLELOLW\�IRU�VXFK�GDPDJH�RU�WDNLQJ��QRU�VKDOO�&LW\��E\�VDLG�DSSURYDO��EH�DQ�LQVXUHU�RU�VXUHW\ IRU�WKH�FRQVWUXFWLRQ�RI�WKH�VXEGLYLVLRQ�SXUVXDQW�WR�VDLG�DSSURYHG�LPSURYHPHQW� SODQV�� � 7KH� SURYLVLRQV� RI� WKLV� SDUDJUDSK� VKDOO� EHFRPH� HIIHFWLYH� XSRQ� WKH� H[HFXWLRQ� RI� WKLV�
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DJUHHPHQW�DQG�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�IRU�WHQ��O���\HDUV�IROORZLQJ�WKH�D FFHSWDQFH�E\�WKH�&LW\�RI�WKH�LPSURYHPHQWV�

O��� � 6XEGLYLGHU� DJUHHV� WR� GHIHQG�� LQGHPQLI\�� DQG� KROG� KDUPOHVV� WKH� &LW\� RU� LWV� DJHQWV�� RIILFHUV�� DQG�HPSOR\HHV�IURP�DQ\�FODLP��DFWLRQ��RU�SURFHHGLQJ�DJDLQVW�WKH�&LW\�RU�LWV�DJHQWV��RIILFHUV��RU�HPSOR\HHV�WR�DWWD FN��VHW�DVLGH��YRLG��RU�DQQXO��DQ�DSSURYDO�RI�WKH�&LW\��DGYLVRU\�DJHQF\��DSSHDO�ERDUG��RU�OHJLVODWLYH�ERG\�FRQFHUQLQJ�D�VXEGLYLVLRQ��ZKLFK�DFWLRQ�LV�EURXJKW�ZLWKLQ�WKH�WLPH�SHULRG�SURYLGHG�IRU�LQ�6HFWLRQ����������RI�WKH�*RYHUQPHQW�&RGH�RI�WKH�6WDWH�RI�&DOL IRUQLD�
,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�DJUHHPHQW�WR�EH�H[HFXWHG�WKH�GD\�DQG�\HDU�ILUVW�KHUHLQDERYH�VHW�IRUWK�

7+(�&,7<�2)�&+8/$�9,67$ 68%',9,'(5��

0D\RU�RI�WKH�&LW\�RI�&KXOD�9LVWD
$77(67� &LW\�&OHUN
$SSURYHG�DV�WR�IRUP�E\
&LW\�$WWRUQH\

�$WWDFK�1RWDU\�$FNQRZOHGJPHQW�
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/,67�2)�(;+,%,76

([KLELW��$� ,PSURYHPHQW�6HFXULW\�� )DLWKIXO�3HUIRUPDQFH
)RUP�
$PRXQW�

([KLELW �%� ,PSURYHPHQW�6HFXULW\�� 0DWHULDO�DQG�/DERU�
)RUP�
$PRXQW�

([KLELW��&�� ,PSURYHPHQW�6HFXULW\�� 0RQXPHQWV�
)RUP�
$PRXQW�

6HFXULWLHV�DSSURYHG�DV�WR�IRUP�DQG�DPRXQW�E\

&LW\�$WWRUQH\
,PSURYHPHQW�&RPSOHWLRQ�'DWH�
+�?KRPH?DWWRUQH\?VVLD?VXEGLYLV�VWG
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3$*(�,17(17,21$//<�%/$1.
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������� 6DPSOH�6XSSOHPHQWDO�6XEGLYLVLRQ�,PSURYHPHQW�$JUHHPHQW�3UHSDUHG�E\�&LW\�$WWRUQH\�
5(&25',1*�5(48(67('�%<� ��&LW\�&OHUN ��:+(1�5(&25'('�0$,/�72� ��&,7<�2)�&+8/$�9,67$ �����)RXUWK�$YHQXH �&KXOD�9LVWD��&$������� ��1R�WUDQVIHU WD[�LV�GXH�DV�WKLV�LV�D �FRQYH\DQFH�WR�D�SXEOLF�DJHQF\�RI �OHVV�WKDQ�D�IHH�LQWHUHVW�IRU�ZKLFK �QR�FDVK�FRQVLGHUDWLRQ�KDV�EHHQ�SDLG �RU�UHFHLYHG� ����'HYHORSHU ��

$ERYH�6SDFH�IRU�5HFRUGHU
V�8VH
6833/(0(17$/�68%',9,6,21�,03529(0(17�$*5((0(17

�&RQGLWLRQV�B��B��BB��BB��BB��BB��BB��
7KLV�6XSSOHPHQWDO�6XEGLYLVLRQ�,PSURYHPHQW�$JUHHPHQW���$JUHHPHQW���LV�PDGH�WKLV� GD\�RI� �����B��E\�DQG�EHWZHHQ�7+(�&,7<�2)�&+8/$�9,67$��&DOLIRUQLD���&LW\��RU��*UDQWHH��IRU�UHFRUGLQJ�SXUSRVHV�RQO\��DQG� ��D���'HYHORSHU��RU��*UDQWRU����ZLWK�UHIHUHQFH�WR�WKH�IDFWV�VHW�IRUWK�EHORZ��ZKLFK�UHFLWDOV�FRQVWLWXWH�D�SDUW�RI�WKLV�$JUHHPHQW�

5(&,7$/6
$� 7KLV�$JUHHPHQW�FRQFHUQV�DQG�DIIHFWV�FHUWDLQ�UHDO�SURSHUW\�ORFDWHG�LQ�&KXOD�9LVWD��&DOLIRUQLD��PRUH�SDUWLFXODUO\�GHVFULEHG�RQ�([KLELW��$��DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ���3URSHUW\�����7KH�3URSHUW\�LV�SDUW�RI�D�SURMHFW�FRPPRQO\�NQRZQ�DV� �� )RU� SXUSRVHV� RI� WKLV�$JUHHPHQW�WKH�WHUP��3URMHFW��VKDOO�PHDQ��3URSHUW\��
%� 'HYHORSHU�LV�WKH�RZQHU�RI�WKH�3URSHUW\�
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&� 'HYHORSHU�KDV�DSSOLHG�IRU�DQG�WKH�&LW\�KDV�DSSURYHG�D�7HQWDWLYH�6XEGLYLVLRQ�0DS�FRPPRQO\�UHIHUUHG�WR�DV� ��7UDFW� ��7HQWDWLYH�6XEGLYLVLRQ�0DS���IRU�WKH�VXEGLYLVLRQ�RI�WKH�3URSHUW\�
'� 7KH�&LW\�KDV�DGRSWHG�5HVROXWLRQ�1R�� ��5HVROXWLRQ���SXUVXDQW�WR�ZKLFK�LW�KDV�DSSURYHG�WKH�7HQWDWLYH�6XEGLYLVLRQ�0DS�VXEMHFW� WR�FHUWDLQ�FRQGLWLRQV�DV�PRUH�SDUWLFXODUO\�GHVFULEHG� LQ� WKH�5HVROXWLRQ���7KH�GHVFULSWLRQ�RI�WKH�FRQGLWLRQV�LQ�WKLV�UHFLWDO�VHFWLRQ�RI�WKLV�$JUHHPHQW�LV�LQWHQGHG�RQO\�WR�VXPPDUL]H�DQG�SDUDSKUDVH�VXFK�FRQGLWLRQV�LQ�WKH�5HVROXWLRQ��DQG�LV�QRW�LQWHQGHG�KHUHLQ�WR�PRGLI\�RU�H[SODLQ�WKHP��DQG�LV�QRW�LQWHQGHG�DV�D�EDVLV�IRU LQWHUSUHWLQJ�WKHP�
(� &RQGLWLRQ�1R��BB�DQG�BB�RI�WKH�5HVROXWLRQ�UHTXLUHV�'HYHORSHU�WR���
)� &RQGLWLRQ�1R��BBB�RI�WKH�5HVROXWLRQ�UHTXLUHV�'HYHORSHU�WR���
*� &RQGLWLRQ�1R��BB�RI�WKH�5HVROXWLRQ�UHTXLUHV�WKH�'HYHORSHU�WR���
+� &LW\�LV�ZLOOLQJ��RQ�WKH�SUHPLVHV��VHFXULW\��WHUPV�DQG�FRQGLWLRQV�KHUHLQ�FRQWDLQHG�WR�DSSURYH�WKH�ILQDO�PDS�IRU�ZKLFK�'HYHORSHU�KDV�DSSOLHG�DV�EHLQJ�LQ�VXEVWDQWLDO�FRQIRUPDQFH�ZLWK�WKH�7HQWDWLYH�6XEGLYLVLRQ�0DS�GHVFULEHG�LQ�WKLV�$JUHHPHQW�
12:�� 7+(5()25(�� LQ� H[FKDQJH� IRU� WKH� PXWXDO� FRYHQDQWV�� WHUPV� DQG� FRQGLWLRQV� KHUHLQ�FRQWDLQHG��WKH�SDUWLHV�DJUHH�DV�VHW�IRUWK�EHORZ�
�� $JUHHPHQW�$SSOLFDEOH�WR�6XEVHTXHQW�2ZQHUV�

��� $JUHHPHQW�%LQGLQJ�8SRQ�6XFFHVVRUV�� 7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�VXFFHVVRUV��DVVLJQV�DQG� LQWHUHVWV�RI� WKH�SDUWLHV�DV�WR�DQ\�RU�DOO�RI� WKH�3URSHUW\�XQWLO�UHOHDVHG�E\�WKH�PXWXDO�FRQVHQW�RI�WKH�SDUWLHV�
��� $JUHHPHQW�5XQV�ZLWK�WKH�/DQG�� �7KH�EXUGHQ�RI� WKH�FRYHQDQWV�FRQWDLQHG� LQ� WKLV�$JUHHPHQW���%XUGHQ���LV�IRU�WKH�EHQHILW�RI�WKH�3URSHUW\�DQG�WKH�&LW\��LWV�VXFFHVVRUV�DQG�DVVLJQV�DQG�DQ\�VXFFHVVRU�LQ�LQWHUHVW�WKHUHWR���&LW\�LV�GHHPHG�WKH�EHQHILFLDU\�RI�VXFK�FRYHQDQWV�IRU�DQG�LQ�LWV�RZQ�ULJKW�DQG�IRU� WKH�SXUSRVHV�RI�SURWHFWLQJ�WKH� LQWHUHVW�RI� WKH�FRPPXQLW\�DQG�RWKHU�SDUWLHV�SXEOLF�RU�SULYDWH��LQ�ZKRVH�IDYRU�DQG�IRU�ZKRVH�EHQHILW�RI�VXFK�FRYHQDQWV�UXQQLQJ�ZLWK�WKH�ODQG�KDYH�EHHQ�SURYLGHG�ZLWKRXW�UHJDUG�WR�ZKHWKHU�&LW\�KDV�EHHQ��UHPDLQHG�RU�DUH�RZQHUV�RI�DQ\�SDUWLFXODU�ODQG�RU�LQWHUHVW�WKHUHLQ��� ,I�VXFK�FRYHQDQWV�DUH�EUHDFKHG� WKH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�H[HUFLVH�DOO�ULJKWV�DQG�UHPHGLHV�DQG�WR�PDLQWDLQ�DQ\�DFWLRQV�RU�VXLWV�DW�ODZ�RU�LQ�HTXLW\�RU�RWKHU�SURSHU�SURFHHGLQJV�WR�HQIRUFH�WKH�FXULQJ�RI�VXFK�EUHDFK�WR�ZKLFK�LW�RU�DQ\�RWKHU�EHQHILFLDULHV�RI�WKLV�DJUHHPHQW�DQG�WKH�FRYHQDQWV�PD\�EH�HQWLWOHG��

D� 'HYHORSHU�5HOHDVH�RQ�*XHVW�%XLOGHU�$VVLJQPHQWV�� � ,I�'HYHORSHU� DVVLJQV� DQ\�SRUWLRQ� RI� WKH� 3URMHFW�� 'HYHORSHU�PD\� KDYH� WKH� ULJKW� WR� REWDLQ� D� UHOHDVH� RI� DQ\� RI� 'HYHORSHU
V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��SURYLGHG�'HYHORSHU�REWDLQV�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&LW\�WR�VXFK�UHOHDVH���6XFK�DVVLJQPHQW�VKDOO��KRZHYHU��EH�VXEMHFW�WR�WKLV�$JUHHPHQW�DQG�WKH�%XUGHQ�RI�WKLV�$JUHHPHQW�VKDOO�UHPDLQ�D�FRYHQDQW�UXQQLQJ�ZLWK�WKH�ODQG���7KH�&LW\�VKDOO�QRW�ZLWKKROG�LWV�FRQVHQW�WR�DQ\� VXFK UHTXHVW� IRU� D� UHOHDVH� VR� ORQJ� DV� WKH� DVVLJQHH� DFNQRZOHGJHV� WKDW� WKH� %XUGHQ� RI� WKH�$JUHHPHQW�UXQV�ZLWK�WKH�ODQG��DVVXPHV�WKH�REOLJDWLRQV�RI�WKH�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW��DQG�GHPRQVWUDWHV��WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�WKH�&LW\��LWV�DELOLW\�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DV�LW�UHODWHV�WR�WKH�SRUWLRQ�RI�WKH�3URMHFW�ZKLFK�LV�EHLQJ�DFTXLUHG�E\�WKH�$VVLJQHH�
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E� 3DUWLDO�5HOHDVH�RI�'HYHORSHU
V�$VVLJQHHV�� ,I�'HYHORSHU�DVVLJQV�DQ\�SRUWLRQ�RI�WKH�3URMHFW�VXEMHFW�WR�WKH�%XUGHQ�RI�WKLV�$JUHHPHQW��XSRQ�UHTXHVW�E\�WKH�'HYHORSHU�RU�LWV�DVVLJQHH��WKH�&LW\�VKDOO�UHOHDVH�WKH�DVVLJQHH�RI�WKH�%XUGHQ�RI�WKLV�$JUHHPHQW�DV�WR�VXFK�DVVLJQHG�SRUWLRQ�LI�VXFK�SRUWLRQ�KDV�FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�DQG�VXFK�SDUWLDO�UHOHDVH�ZLOO�QRW� LQ�WKH�RSLQLRQ�RI�WKH�&LW\��MHRSDUGL]H�WKH�OLNHOLKRRG�WKDW�WKH�UHPDLQGHU�RI�WKH�%XUGHQ�ZLOO�QRW�EH�FRPSOHWHG�

�� &RQGLWLRQ� 1R�� BB� � �7LWOH� RI� &RQGLWLRQ��� � ,Q� VDWLVIDFWLRQ� RI� &RQGLWLRQ� 1R�� BBB� RI� WKH�5HVROXWLRQ��'HYHORSHU�
�� &RQGLWLRQ�1R��BB�� �7LWOH�RI�&RQGLWLRQ��� ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�1R��BB�RI�WKH�5HVROXWLRQ��'HYHORSHU�

6((�$77$&+('�6&+('8/(���)25�&20021�&21',7,216�)281'�,1�68%',9,6,21�0$3�$33529$/6
�� 6DWLVIDFWLRQ�RI�&RQGLWLRQV�� &LW\�DJUHHV�WKDW�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�FRQVWLWXWHV��VDWLVIDFWLRQ�RI�'HYHORSHU
V�REOLJDWLRQ�RI�&RQGLWLRQV�BB��BB��BB��BB��RI�WKH�5HVROXWLRQ�
�� 5HFRUGLQJ�� 7KLV�$JUHHPHQW��RU�DQ�DEVWUDFW�KHUHRI�SUHSDUHG�E\�HLWKHU�RU�ERWK�SDUWLHV��PD\�EH�UHFRUGHG�E\�HLWKHU�SDUW\�
�� 0LVFHOODQHRXV�

��� 1RWLFHV�� 8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW�RU�E\�ODZ��DQ\�DQG�DOO�QRWLFHV�UHTXLUHG�RU�SHUPLWWHG�E\�WKLV�$JUHHPHQW�RU�E\�ODZ�WR�EH�VHUYHG�RQ�RU�GHOLYHUHG�WR�HLWKHU�SDUW\�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�GXO\�VHUYHG��GHOLYHUHG��DQG�UHFHLYHG�ZKHQ SHUVRQDOO\�GHOLYHUHG�WR�WKH�SDUW\�WR�ZKRP�LW�LV�GLUHFWHG��RU�LQ�OLHX�WKHUHRI��ZKHQ�WKUHH�����EXVLQHVV�GD\V�KDYH�HODSVHG�IROORZLQJ�GHSRVLW� LQ� WKH�8�6��PDLO��FHUWLILHG�RU� UHJLVWHUHG�PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� ILUVW�FODVV�SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�DGGUHVV�LQGLFDWHG�LQ�WKLV�$JUHHPHQW���$�SDUW\�PD\�FKDQJH�VXFK�DGGUHVV�IRU�WKH�SXUSRVH�RI�WKLV�SDUDJUDSK�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK�FKDQJH�WR�WKH�RWKHU�SDUW\���)DFVLPLOH�WUDQVPLVVLRQ�VKDOO�FRQVWLWXWH�SHUVRQDO�GHOLYHU\�
&,7<�2)�&+8/$�9,67$����)RXUWK�$YHQXH&KXOD�9LVWD��&$��������$WWQ���'LUHFWRU�RI�3XEOLF�:RUNV
'HYHORSHU�

$WWQ�
$�SDUW\�PD\�FKDQJH�VXFK�DGGUHVV�IRU�WKH�SXUSRVH�RI�WKLV�SDUDJUDSK�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK�FKDQJH�WR�WKH�RWKHU�SDUW\�LQ�WKH�PDQQHU�SURYLGHG�LQ�WKLV�SDUDJUDSK���)DFVLPLOH�WUDQVPLVVLRQ�VKDOO�FRQVWLWXWH�SHUVRQDO�GHOLYHU\�
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��� &DSWLRQV�� &DSWLRQV�LQ�WKLV�$JUHHPHQW�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�GR�QRW�GHILQH��GHVFULEH�RU�OLPLW�WKH�VFRSH�RU�LQWHQW�RI�WKLV�$JUHHPHQW�RU�DQ\�RI�LWV�WHUPV�
��� (QWLUH�$JUHHPHQW�� 7KLV�$JUHHPHQW�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�UHJDUGLQJ�WKH�VXEMHFW�PDWWHU�KHUHRI���$Q\�SULRU�RUDO�RU�ZULWWHQ�UHSUHVHQWDWLRQV��DJUHHPHQWV��XQGHUVWDQGLQJV��DQG�RU�VWDWHPHQWV�VKDOO�EH�RI�QR�IRUFH�DQG�HIIHFW���7KLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR�VXSHUVHGH�RU�DPHQG�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�XQOHVV�H[SUHVVO\�QRWHG�
��� 3UHSDUDWLRQ�RI�$JUHHPHQW�� 1R�LQIHUHQFH��DVVXPSWLRQ�RU�SUHVXPSWLRQ�VKDOO�EH�GUDZQ�IURP�WKH�IDFW�WKDW�D�SDUW\�RU�KLV�DWWRUQH\�SUHSDUHG�DQG�RU�GUDIWHG�WKLV�$JUHHPHQW���,W�VKDOO�EH�FRQFOXVLYHO\�SUHVXPHG�WKDW�ERWK�SDUWLHV�SDUWLFLSDWHG�HTXDOO\�LQ�WKH�SUHSDUDWLRQ�DQG�RU�GUDIWLQJ�WKLV�$JUHHPHQW�
��� 5HFLWDOV��([KLELWV�� $Q\�UHFLWDOV�VHW�IRUWK�DERYH�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKLV�$JUHHPHQW�
��� $WWRUQH\V
�)HHV�� ,I�HLWKHU�SDUW\�FRPPHQFHV�OLWLJDWLRQ�IRU�WKH�MXGLFLDO�LQWHUSUHWDWLRQ��UHIRUPDWLRQ��HQIRUFHPHQW�RU�UHVFLVVLRQ�KHUHRI��WKH�SUHYDLOLQJ�SDUW\�ZLOO EH�HQWLWOHG�WR�D�MXGJPHQW�DJDLQVW�WKH�RWKHU�IRU�DQ�DPRXQW�HTXDO�WR�UHDVRQDEOH�DWWRUQH\
V�IHHV�DQG�FRXUW�FRVWV�LQFXUUHG���7KH��SUHYDLOLQJ�SDUW\��VKDOO�EH�GHHPHG�WR�EH�WKH�SDUW\�ZKR�LV�DZDUGHG�VXEVWDQWLDOO\�WKH�UHOLHI�VRXJKW�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$JUHHPHQW�WR�EH�H[HFXWHG�WKH�GD\�DQG�\HDU�ILUVW�KHUHLQDERYH�VHW�IRUWK�
&,7<�2)�&+8/$�9,67$ '(9(/23(5�

%\�
0D\RU >1DPH@
$WWHVW� >7LWOH@
�6HH�6HFWLRQ�������� &LW\�&OHUN %\�
$SSURYHG�DV�WR�)RUP�

>1DPH@
�6HH�6HFWLRQ���������&LW\�$WWRUQH\

>7LWOH@
$WWDFK�1RWDU\�$FNQRZOHGJPHQW�
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3URSHUW\�'HVFULSWLRQ
>7R�%H�$WWDFKHG@
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��� �&RQGLWLRQ�1R�� BB� � 1R� 3URWHVW� RI�0DLQWHQDQFH� 'LVWULFW� RU� $VVHVVPHQW� 'LVWULFW�� � ,Q�VDWLVIDFWLRQ� RI� &RQGLWLRQ� 1R�� BB� RI� WKH� 5HVROXWLRQ�� 'HYHORSHU� KHUHE\� DJUHHV� QRW� WR� SURWHVW� WKH�IRUPDWLRQ�RI�D�PDLQWHQDQFH�GLVWULFW� IRU� WKH�PDLQWHQDQFH�RI�BBBBBBBBBBBBBBBBBBBBB�DQG�QRW� WR�SURWHVW�WKH�IRUPDWLRQ�RI�DQG�LQFOXVLRQ�RI�WKH�3URSHUW\�LQ�DQ�DVVHVVPHQW�GLVWULFW�IRU�WKH�PDLQWHQDQFH�RI�BBBBBBBBBBBBBBBB�BBBBBBBBBBBBBBBBBBBBB���7KLV�DJUHHPHQW�WR�QRW�SURWHVW�WKH�LQFOXVLRQ�RI�WKHVH�SXEOLF� LPSURYHPHQWV� VKDOO� QRW� EH� GHHPHG� D�ZDLYHU� RI� WKH� ULJKW� WR� FKDOOHQJH� WKH� DPRXQW� RI� DQ\�DVVHVVPHQW�ZKLFK�PD\�EH�LPSRVHG�GXH�WR�WKH�DGGLWLRQ�RI�WKHVH�QHZ�LPSURYHPHQWV�DQG�VKDOO�QRW�LQWHUIHUH�ZLWK�WKH�ULJKW�RI�DQ\�SHUVRQ�WR�YRWH�LQ�D�VHFUHW�EDOORW�HOHFWLRQ�
����&RQGLWLRQ�1R��BB�� 1R�3URWHVW�RI�)RUPDWLRQ�RI�&RPPXQLW\�)DFLOLW\�'LVWULFW�� ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�1R��BB�RI�WKH�5HVROXWLRQ��'HYHORSHU�KHUHE\�DJUHHV�QRW�WR�SURWHVW�WKH�IRUPDWLRQ�RI�DQG�LQFOXVLRQ�RI�WKH�3URSHUW\�LQ�D�FRPPXQLW\�IDFLOLW\�GLVWULFW�WR�ILQDQFH�BBBBBBBBBBBBBBBBBBBBBBBBBBBB���7KLV�DJUHHPHQW� WR�QRW�SURWHVW� WKH� LQFOXVLRQ�RI� WKHVH�SXEOLF� LPSURYHPHQWV�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�WKH�ULJKW�WR�FKDOOHQJH�WKH�DPRXQW�RI�DQ\�DVVHVVPHQW�ZKLFK�PD\�EH�LPSRVHG�GXH�WR�WKH�DGGLWLRQ�RI�WKHVH�QHZ�LPSURYHPHQWV�DQG�VKDOO�QRW�LQWHUIHUH�ZLWK�WKH�ULJKW�RI�DQ\�SHUVRQ�WR�YRWH�LQ�D�VHFUHW�EDOORW�HOHFWLRQ�
���&RQGLWLRQ�1R��BB�� 6XEGLYLVLRQ�0DS�,QGHPQLW\�� ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�1R��BB�RI�WKH�5HVROXWLRQ��WKH�'HYHORSHU�DJUHHV�WKDW��RQ�WKH�FRQGLWLRQ�WKDW�&LW\�VKDOO�SURPSWO\�QRWLI\�WKH�'HYHORSHU�RI�DQ\�FODLP��DFWLRQ�RU�SURFHHGLQJ�DQG�RQ� WKH� IXUWKHU�FRQGLWLRQ� WKDW� WKH�&LW\� IXOO\�FRRSHUDWHV� LQ� WKH�GHIHQVH��WKH�'HYHORSHU�VKDOO�GHIHQG��LQGHPQLI\��DQG�KROG�KDUPOHVV�WKH�&LW\��DQG�LWV�DJHQWV��RIILFHUV�DQG� HPSOR\HHV�� IURP�DQ\� FODLP�� DFWLRQ� RU� SURFHHGLQJ� DJDLQVW� WKH�&LW\�� RU� LWV� DJHQWV��RIILFHUV� RU�HPSOR\HHV��WR�DWWDFN��VHW�DVLGH��YRLG�RU�DQQXO�DQ\�DSSURYDO�E\�WKH�&LW\��LQFOXGLQJ�DSSURYDOV�E\�LWV�3ODQQLQJ�&RPPLVVLRQ��&LW\�&RXQFLO��RU�DQ\�DSSURYDO�E\�LWV�DJHQWV��RIILFHUV��RU�HPSOR\HHV�ZLWK�UHJDUG�WR�WKLV�3URMHFW�
���&RQGLWLRQ�1R��BB�� &DEOH�7HOHYLVLRQ�(DVHPHQWV�� ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�1R��BB�RI�WKH�5HVROXWLRQ��WKH�'HYHORSHU DJUHHV�WR�SHUPLW�DOO�FDEOH�WHOHYLVLRQ�FRPSDQLHV�IUDQFKLVHG�E\�WKH�&LW\�RI�&KXOD�9LVWD�HTXDO�RSSRUWXQLW\�WR�SODFH�FRQGXLW�WR�DQG�SURYLGH�FDEOH�WHOHYLVLRQ�VHUYLFH�IRU�HDFK�ORW�RU�XQLW�ZLWKLQ�WKH�3URMHFW���'HYHORSHU�IXUWKHU�DJUHHV�WR�JUDQW��E\�OLFHQVH�RU�HDVHPHQW��DQG�IRU�WKH�EHQHILW�RI��DQG�WR�EH�HQIRUFHDEOH�E\��WKH�&LW\�RI�&KXOD�9LVWD��FRQGLWLRQDO�DFFHVV�WR�FDEOH�WHOHYLVLRQ�FRQGXLW�ZLWKLQ�WKH�SURSHUWLHV�VLWXDWHG�ZLWKLQ�WKH�3URMHFW�RQO\�WR�WKRVH�FDEOH�WHOHYLVLRQ�FRPSDQLHV�IUDQFKLVHG�E\�WKH�&LW\�RI�&KXOD�9LVWD�WKH�FRQGLWLRQ�RI�VXFK�JUDQW�EHLQJ�WKDW��D��VXFK�DFFHVV�LV�FRRUGLQDWHG�ZLWK�'HYHORSHU
V� FRQVWUXFWLRQ� VFKHGXOH� VR� WKDW� LW� GRHV�QRW� GHOD\� RU� LPSHGH�'HYHORSHU
V� FRQVWUXFWLRQ�VFKHGXOH�DQG�GRHV�QRW�UHTXLUH�WKH�WUHQFKHV�WR�EH�UHRSHQHG�WR�DFFRPPRGDWH�WKH�SODFHPHQW�RI�VXFK�FRQGXLWV��DQG��E�DQ\�VXFK�FDEOH�FRPSDQ\�LV�DQG�UHPDLQV�LQ�FRPSOLDQFH�ZLWK��DQG�SURPLVHV�WR�UHPDLQ�LQ�FRPSOLDQFH�ZLWK��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�IUDQFKLVH�DQG�ZLWK�DOO�RWKHU�UXOHV��UHJXODWLRQV��RUGLQDQFHV�DQG�SURFHGXUHV�UHJXODWLQJ�DQG�DIIHFWLQJ�WKH�RSHUDWLRQ�RI�FDEOH�WHOHYLVLRQ�FRPSDQLHV�DV�VDPH�PD\�KDYH�EHHQ��RU�PD\�IURP�WLPH�WR�WLPH�EH��LVVXHG�E\�WKH�&LW\�RI�&KXOD�9LVWD���'HYHORSHU�KHUHE\�FRQYH\V�WR�WKH�&LW\�RI�&KXOD�9LVWD�WKH�DXWKRULW\�WR�HQIRUFH�VDLG�FRYHQDQW�E\�VXFK�UHPHGLHV�DV�WKH�&LW\ GHWHUPLQHV�DSSURSULDWH��LQFOXGLQJ�UHYRFDWLRQ�RI�VDLG�JUDQW�XSRQ�D�GHWHUPLQDWLRQ�E\�WKH�&LW\�RI�&KXOD�9LVWD�WKDW�WKH\�KDYH�YLRODWHG�WKH�FRQGLWLRQV�RI�WKH�JUDQW�
���&RQGLWLRQ�1R�� BB� RI� 5HVROXWLRQ�1R�� BBBBBBB� � (URVLRQ� DQG�'UDLQDJH� ,QGHPQLW\�� � ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�1R��BB�RI�5HVROXWLRQ�1R��BBBBBB��WKH�'HYHORSHU�DJUHHV�WKDW��RQ�WKH�FRQGLWLRQ�WKDW�&LW\�VKDOO�SURPSWO\�QRWLI\� WKH�'HYHORSHU�RI�DQ\�FODLP��DFWLRQ�RU�SURFHHGLQJ��'HYHORSHU�VKDOO�GHIHQG��LQGHPQLI\��DQG�KROG�KDUPOHVV�WKH�&LW\��DQG�LWV�DJHQWV��RIILFHUV�DQG�HPSOR\HHV��IURP�DQ\�FODLP��
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DFWLRQ��RU�SURFHHGLQJ�DJDLQVW�WKH�&LW\��RU�LWV�DJHQWV��RIILFHUV�RU�HPSOR\HHV��UHODWHG�WR�HURVLRQ��VLOWDWLRQ�RU�LQFUHDVHG�IORZ�RI�GUDLQDJH�UHVXOWLQJ�IURP�WKH�3URSHUW\���&LW\�DJUHHV�WR�UHDVRQDEO\�FRRSHUDWH�ZLWK�'HYHORSHU�LQ�WKH�GHIHQVH�RI�DQ\�VXFK�DFWLRQ��FODLP�RU�SURFHHGLQJ�

��� �&RQGLWLRQ� 1R�� BB� RI� 5HVROXWLRQ� 1R�� BBBBBBBBBBB� � ,PSOHPHQW� SUHYLRXVO\� DGRSWHG�FRQGLWLRQV�� ,Q�VDWLVIDFWLRQ�RI�&RQGLWLRQ�BBB�'HYHORSHU�KHUHE\�DJUHHV��XQOHVV�RWKHUZLVH�FRQGLWLRQHG��WKDW�'HYHORSHU� VKDOO� FRPSO\�ZLWK� DOO� XQIXOILOOHG� FRQGLWLRQV�RI�DSSURYDO� RI� WKH�BBBBBBBBBBBBBBBB�7HQWDWLYH� 0DS�� 7UDFW� BBBB� HVWDEOLVKHG� E\� 5HVROXWLRQ� 1R�� BBBB� DSSURYHG� E\� &RXQFLO� RQ�BBBBBBBBBBBBBBBBBBBB�DQG�VKDOO�UHPDLQ�LQ�FRPSOLDQFH�ZLWK�DQG�LPSOHPHQW�WKH�WHUPV��FRQGLWLRQV�DQG�SURYLVLRQV�RI�BBBBBBBBBBBBBBBBBB���
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6HFWLRQ��������

&,7<�2)�&+8/$�9,67$2))(56�2)�'(',&$7,21�± $&&(37$1&(�$1'�5(-(&7,21
),1$/�&23< 23(1�63$&(�	�3$5.6'(',&$7,21�2)�)((�,17(5(67 52$':$<'(',&$7,216
'HGLFDWLRQ�/DQJXDJH :H� KHUHE\� 2IIHU� WR� 'HGLFDWH� DQ�,UUHYRFDEOH� )HH� ,QWHUHVW� WR� WKH�&LW\� RI�&KXOD�9LVWD��D�PXQLFLSDO�FRUSRUDWLRQ��LQ�/RWV� �OLVW� ORWV! IRU� 2SHQ� 6SDFH� DQG�2WKHU� 3XEOLF� 3XUSRVHV� DQG� /RWV� �OLVW�ORWV! IRU� 3XEOLF� 3DUN� 3XUSRVHV�� DOO� DV�VKRZQ� RQ� WKLV� PDS� ZLWKLQ� WKLV�VXEGLYLVLRQ�

�6HSDUDWH�LQVWUXPHQW�DOVR�H[HFXWHG�

:H�KHUHE\�GHGLFDWH�IRU�SXEOLF�XVH��OLVW�VWUHHW�QDPHV!��DOO�DV�VKRZQ�RQ�WKLV�PDS�ZLWKLQ�WKLV�VXEGLYLVLRQ�

$FFHSWDQFH�/DQJXDJH ������DQG�KDV�DFFHSWHG�/RWV��OLVW�ORWV! IRU�2SHQ�6SDFH�DQG�2WKHU�3XEOLF�3XUSRVHV�DQG� /RWV� �OLVW� ORWV! IRU� 3XEOLF� 3DUN�3XUSRVHV�� DOO� DV� VKRZQ� RQ� WKLV� PDS�ZLWKLQ�WKLV�VXEGLYLVLRQ�����
������DQG�KDV�DFFHSWHG�RQ�EHKDOI�RI�WKH�3XEOLF��OLVW�VWUHHW�QDPHV!�

5HMHFWLRQ�/DQJXDJH ��� ��DQG�KDV�DFNQRZOHGJHG�RQ�EHKDOI�RI�WKH�&LW\�RI�&KXOD�9LVWD� WKH� ,UUHYRFDEOH�2IIHU�V��RI�D�'HGLFDWLRQ�RI�)HH�,QWHUHVW�LQ�/RWV��OLVW� ORWV! IRU�2SHQ�6SDFH�DQG�2WKHU� 3XEOLF� 3XUSRVHV� DQG� /RWV� �OLVW�ORWV! IRU� 3XEOLF� 3DUN� 3XUSRVHV�� DOO� DV�VKRZQ� RQ� WKLV� PDS� ZLWKLQ� WKLV�VXEGLYLVLRQ��QRWLQJ�WKDW�6HFWLRQ������RI�WKH� *RYHUQPHQW� &RGH� RI� WKH� 6WDWH� RI�&DOLIRUQLD� SURYLGHV� WKDW� VXFK� RIIHUV� RI�GHGLFDWLRQ� PD\� EH� DFFHSWHG� DW� DQ\�IXWXUH�WLPH�E\�WKH�&LW\�&RXQFLO�

�� �� � DQG�KDV� UHMHFWHG�RQ�EHKDOI�RI� WKH�SXEOLF��OLVW�VWUHHW�QDPHV!��DOO�DV�VKRZQ�RQ� WKLV� PDS� ZLWKLQ� WKLV� VXEGLYLVLRQ��QRWLQJ� WKDW� 6HFWLRQ� �������� RI� WKH�6XEGLYLVLRQ� 0DS�$FW� SURYLGHV� WKDW� DQ�RIIHU� RI� GHGLFDWLRQ� VKDOO� UHPDLQ� RSHQ�DQG�VXEMHFW�WR�IXWXUH�DFFHSWDQFH�E\�WKH�&LW\�&RXQFLO�
>6HFWLRQ�����������SURYLGHV�WKDW�WKH�&LW\�&RXQFLO� PD\�� E\� UHVROXWLRQ� DW� D� ODWHU�GDWH��UHVFLQG�LWV�DFWLRQ@

6HSDUDWH�,QVWUXPHQW 6HH� DWWDFKHG� ³*UDQW� 'HHG´� IRU�DFFHSWDQFH� DQG� ³,UUHYRFDEOH� 2IIHU� RI�'HGLFDWLRQ� RI� )HH� ,QWHUHVW´� IRU�DFNQRZOHGJPHQW�
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�� 1R�VHSDUDWH�UHVROXWLRQ�LV�QHHGHG�LI�WKH� DERYH� WHUPLQDWLRQ� ODQJXDJH� LV�QRWHG�RQ�D�)LQDO�0DS��� ,I� D� VWUHHW� KDV� EHHQ� SUHYLRXVO\�GHGLFDWHG�LQ�IHH�WR�WKH�&LW\��WKHQ�LWV�YDFDWLRQ� LV� DFFRPSOLVKHG� E\�VHSDUDWH�GRFXPHQW���8VH�D�VHSDUDWHUHVROXWLRQ�IRU�VXPPDU\�YDFDWLRQ�SHU�6HFWLRQ������RI�WKH�&$�6WUHHWV�DQG�+LJKZD\V� &RGH� UDWKHU� WKDQ� RQ� D�)LQDO�0DS��� 'HVFULSWLRQ� RI� XVH� VKRXOG� EH�LGHQWLFDO� WR� WKDW� OLVWHG� RQ� WKH� ,2'�EHLQJ�YDFDWHG�


